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Vice President — Assistant to the CEO and Secretary
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Re:  Nationwide Financial Services, Inc. Public P

Incoming letter dated December 21, 2005

Availability:_

Dear Mr. Bames:

This is in response to your letter dated December 21, 2005 concerning the
shareholder proposal submitted to Nationwide by Raymond B. Ruddy. Our response is
attached to the enclosed photocopy of your correspondence. By doing this, we avoid
having to recite or summarize the facts set forth in the correspondence. Copies of all of
the correspondence also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder
proposals.

Sincerely,
=_r
PROAECeER Eric Finseth
: HQCLS‘EQD - Attorney-Adviser
MAR 0§ 9ep |
Enclosures i %5
THPMSUN
cc:  Raymond B. Ruddy FINANCIAL
26 Rolling Lane

Dover, MA 02030
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VIA OVERNIGHT MAIL

U.S. Securities and Exchange Commission
450 Fifth Street, N.W.

Judiciary Plaza

Washington, DC 20549

Attention: Division of Corporation Finance

Re: Shareholder Proposal Submitted by Raymond Ruddy for
Inclusion in the 2006 Proxy Statement of Nationwide
Financial Services, Inc.

Ladies and Gentlemen:

I am the Secretary of Nationwide Financial Services, Inc. (the “Company”™). On
November 14, 2005, the Company received a proposed shareholder resolution and
supporting statement from Mr. Raymond Ruddy (the “Proposal”) for inclusion in the
Company’s proxy statement and form of proxy for its 2006 annual meeting (collectively,
the “Proxy Materials”). The Proposal requests that the Company’s Board of Directors
implement a policy listing all of its charitable contributions on the Company’s website.
A copy of Mr. Ruddy’s letter setting forth the Proposal is attached hereto as Exhibit A.

I am writing on behalf of the Company to request confirmation by the staff of the
Securities and Exchange Commission (the “Commission”) that it would not recommend
enforcement action if the Company, pursuant to Rule 14a-8(f) under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), omits the Proposal from its
Proxy Materials because Mr. Ruddy failed to remedy certain eligibility deficiencies in his
Proposal within the 14 day period.

Pursuant to Rules 14a-8(j)(1) and (2), I have enclosed six (6) copies of this letter and all
exhibits, and have contemporaneously sent one copy of this letter and all enclosures to
Mr. Ruddy. In accordance with Rule 14a-8(j), this letter 1s being submitted not less than
80 days before the Company intends to file its definitive Proxy Materials with the
Commission. Because the Company’s position is not based on matters of law, please
note that our request does not include an opinion of counsel.

Background

In his Proposal, Mr. Ruddy stated that he is the owner of 140 shares of the Company’s
common stock and that he has held those shares for over one year. According to our
records, Mr. Ruddy is not a registered holder of the Company’s common stock. Mr.

One Nationwide Plaza Nationwide Insurance
Columbus, OH 43215-2220 Nationwide Finangial



Ruddy did not provide verification of his ownership from the record holder of his shares
when he submitted his Proposal to the Company.

In a letter dated November 23, 2005 (the “Deficiency Letter”), which was sent within 14
days of the Company’s receipt of the Proposal, the Company informed Mr. Ruddy of the
eligibility deficiencies in his Proposal. A copy of the Deficiency Letter is attached hereto
as Exhibit B. The Deficiency Letter contained a detailed explanation of the manner in
which Mr. Ruddy could provide evidence that his share ownership meets the
requirements of Rule 14a-8(b)(1), and advised that the response was required to be
postmarked or sent electronically to the Company on or before December 8, 2005. In
addition, the Deficiency Letter enclosed a copy of Rule 14a-8 for Mr. Ruddy’s reference.
The Deficiency Letter was sent on November 23, 2005 by United Parcel Service and was
received by Mr. Ruddy on November 25, 2005 at approximately 9:45 a.m. A copy of the
tracking information obtained from the UPS website is attached as Exhibit C. Because
Mr. Ruddy did not receive the Deficiency Letter until November 25, his response was
due on December 9, 2005. Consequently, Mr. Ruddy was required to provide his
verification on or before December 9, 2005.

The Company did not receive a response from Mr. Ruddy or the record holder of his
shares within the 14 day deadline set forth in Rule 14a-8(f)(1). While the Company did
eventually receive written verification of Mr. Ruddy’s share ownership from Wachovia,
the record holder of his shares, this verification was not postmarked until December 12,
2005, three days after the deadline had expired. A copy of the letter from Wachovia is
attached hereto as Exhibit D.

The Proposal may be excluded pursuant to Rule 14a-8(f)(1).

The Proposal may be properly excluded pursuant to Rules 14a-8(b) and 14a-8(f)(1) under
the Exchange Act because Mr. Ruddy failed to submit a written statement from the
record holder of his shares demonstrating that he met the eligibility requirements of Rule
14a-8(b) within the time frame required by Rule 14a-8(f)(1).

Rule 14a-8(b)(1) requires that, as of the date a shareholder submits a proposal, such
shareholder must have “continuously held at least $2,000 in market value, or 1%, of the
company’s securities entitled to be voted on the proposal at the meeting for at least one
year.”

Rule 14a-8(b)(2) further requires that, unless a shareholder is the registered holder of the
securities or has filed a Schedule 13D, Schedule 13G, or a Form 3, 4 or 5 reporting
ownership, the shareholder may prove eligibility by submitting to the issuer a written
statement from the record holder of the shares verifying that, at the time the proposal was
submitted, the shareholder continuously held the requisite number of securities for at
least one year.

The Commission staff has consistently permitted the exclusion of a shareholder proposal
from proxy materials pursuant to Rule 14a-8(f) for failure by the proponent to provide
verification that the ownership requirements of Rule 14a-8(b)(1) have been met within
the statutory period. See, e.g., The Proctor & Gamble Company (March 18, 2005);




General Motors Corp. (March 2, 2004); CNF Inc. (January 12, 2004); CMS Energy
Corporation (March 20, 2003); Atlas Air Worldwide Holdings, Inc. (March 14, 2003);
Hewlett-Packard Company (December 27, 2002).

The Company believes that it may omit the Proposal pursuant to Rules 14a-8(b) and 14a-
8(f)(1) because Mr. Ruddy did not satisfy the eligibility requirements of Rule 14a-8(b)
within the 14 day period set forth in Rule 14a-8(f )(1). Through the Deficiency Letter,
the Company informed Mr. Ruddy of the eligibility requirements on a timely basis and
advised him of the 14 day deadline for his response. Mr. Ruddy received the Request
Letter on November 25, 2005, and was therefore required to respond on or before
December 9, 2005. The requisite verification of Mr. Ruddy’s eligibility was not
postmarked to be sent to the Company from the record holder of his shares until
December 12, 2005, three days after the expiration of the response deadline set forth in
Rule 14a-8(f)(1).

Conclusion

For the foregoing reasons, we respectfully request that the staff confirm that it will not
recommend enforcement action if the Proposal is excluded from the Proxy Materials.

The annual meeting of shareholders of the Company is scheduled for May 3, 2006 and
the Company plans to finalize the Proxy Materials for printing on or about March 135,
2006. Accordingly, your prompt review of this matter would be greatly appreciated. If
you have any questions, or would like to discuss this matter further, please contact me at
614-249-8169.

Please acknowledge receipt of this letter and the enclosures by stamping the enclosed
copy of this letter and returning it to me in the enclosed envelope.

Very truly yours,

Y O

Thomas E. Barnes
Vice President — Assistant to the CEO and Secretary

Enclosures:  Exhibit A: Proposal of Raymond Ruddy
) Exhibit B:  Deficiency Letter
Exhibit C: UPS Tracking Information
Exhibit D: Wachovia Letter

cc (w/encls., via Overnight Mail):
Raymond B. Ruddy
26 Rolling Lane
Dover, MA 02030
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EXHIBIT A NOV !4 2005

Raymond B. Ruddy
26 Rolling Lane
Dover, MA 02030

November 7, 2005

Thomas E. Barnes. Vice President & Corporate Secretary
Nationwide Financial Services

I Nationwide Plaza

Columbus, OH 43215

Dear Mr. Barnes:

[ am the owner of 140 shares of Nationwide Financial common stock. 1 have
continuously owned these shares for over one year and intend to own them through the
time of the next annual meeting. At that meeting, [ wish to present the following
proposal. '

Whereas, Thomas Jefferson said in A Bill for Establishing Religious Frecdom, *To
compel a man to turnish contributions of money for the propagation of opinions which he
disbelieves is sinful and tyrannical.”

Whereas, charitable contributions should serve to enhance shareholder value.

Whereas, our company has given money to charitable groups involved in abortion and
other activities.

Whereas, our company respects diverse religious beliefs. It should try not to offend
these beliefs wherever possible.

Whereas, our company is the subject of a boycott by Life Decisions International
because of certain charitable contributions.

Whereas, mutual funds like the Timothy Plan and the Ave Maria Catholic Values Fund
will not invest in our company because of contributions to certain groups.

Whereas, some potential recipients of charitable funds promote same sex marriages:

Resolved: The shareholders request the Board of Directors to implement a policy listing
all charitable contributions on the company website.

Supporting Statement: Full disclosure is integral to good corporate governance.
Shareholder money is entrusted to the Board of Directors to be invested in a prudent
manner for the benefit of the shareholders. People did not invest in this company so a
portion of their investment could be given to someone else’s favorite charity. In fact.
some money has gone to Planned Parenthood, a group responsible for almost two
thousand abortions per year. How such contributions contribute to shareholder value



would be difficult to quantify. In contrast, the subsequent boycotts caused by these
contributions could hardly be considered beneficial.

Sy,
' ﬂfl %4 //z

Raymond B. Ruddy



EXHIBIT B

November 23, 2005

Raymond B. Ruddy

26 Rolling Lane

Dover, MA 02030

VIA OVERNIGHT COURIER

Dear Mr. Ruddy:

We have received your letter, dated November 14, 2005, requesting that the proposal outlined in your
letter be included in the 2006 proxy statement of Nationwide Financial Services, Inc. (the "Company”).
As you are aware, your proposal must satisfy the requirements of Rule 14a-8(b) of the Securities
Exchange Act of 1934, as amended. One of the requirements of Rule 14a-8(b) is that a shareholder
must demonstrate he or she has continuously held at least $2,000 in market value of the Company’s
shares for at least one year as of the date the proposal is submitted. While your letter states that you
have held 140 shares of the Company's common stock for over one year, your shares are not held of
record in your name. As a result, the Company cannot determine whether you have satisfied the
minimum ownership requirements of Rule 14a-8(b)(2). Pursuant to Rule 14a-8(b)(2), a shareholder
must prove o the Company his or her €ligibility to make a proposai by demonstrating ownership of his
or her shares in one of the following two ways:

i, Submit to the Company a written statement from the record holder of your shares
(most likely your broker or bank) verifying that, at the time you submitted your
proposal on November 14, 2005, you continuously held your shares for at least one
year. Rule 14a-8(b)(2)(i) also requires that you include a written statement in your
proposal that you intend to continue to hold your shares through the date of the
annual meeting of shareholders, which we acknowledge was done in your letter.

ii. Submit to the Company a copy of a Schedule 13D, Schedule 13G or Form 3, 4, or &
that you filed with the Securities and Exchange Commission (the “SEC") reflecting
your ownership of the shares as of or before the date on which the one-year eligibility
period began, together with a written statement meeting the requirements of Rule
14a-8(b)(2)(ii)(B) and (C). Since you have not filed a Schedule 13D, Schedule 13G or
Form 3, 4, or 5 with the SEC, this manner of demonstrating ownership of your
securities is not applicable.

In order to meet the requirements of Rule 14a-8(b)(2), you must provide the Company a written
statement from the record holder of your shares as described under paragraph (i) above within 14
calendar days of your receipt of this notice. This means that your response must be postmarked or
submitted to the Company electronically on or before December 8, 2005.

For your reference, 1 have included a copy of Rule 14a-8 with this letter. If you have any questions,
please contact my office.

Sincerely,

B o o

Thomas E. Barnes
Vice President — Assistant to the CEO and Secretary

N

One Nationwide Plaza ,v Nationwide Insurance
Columbus, OH 43215-2220 Nationwide Financial
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Rule 14a-8 -- Proposals of Security Holders

This section addresses when a company must include a shareholder's proposal in its proxy
statement and identify the proposal in its form of proxy when the company holds an annual or
special meeting of shareholders. In summary, in order to have your shareholder proposal included
on a company's proxy card, and included along with any supporting statement in its proxy
statement, you must be eligible and follow certain procedures. Under a few specific circumstances,
the company is permitted to exclude your proposal, but only after submitting its reasons to the
Commission, We structured this section in a question-and- answer format so that it is easier to
understand. The references to "you" are to a shareholder seeking to submit the proposal.

a. Question 1: What is a proposal? A shareholder proposal is your recommendation or
requirement that the company and/or its board of directors take action, which you intend to
present at a meeting of the company's shareholders. Your proposal should state as clearly as
possible the course of action that you believe the company should follow. If your proposal is
placed on the company's proxy card, the company must also provide in the form of proxy
means for shareholders to specify by boxes a choice between approval or disapproval, or
abstention. Unless otherwise indicated, the word "proposal" as used in this section refers both
to your proposal, and to your corresponding statement in support of your proposal (if any).

b. Question 2: Who is eligible to submit a proposal, and how do I demonstrate to the company
that I am eligible?

1. In order to be eligible to submit a proposal, you must have continuously held at least

http://www.law.uc.edw/CCL/34ActRls/rule14a-8.html 11/22/2005




~ ‘Rule 14a-8 -- Proposals of Security Holders ' Page 2 of 8

$2,000 in market value, or 1%, of the company's securities entitled to be voted on the
proposal at the meeting for at least one year by the date you submit the proposal. You
must continue to hold those securities through the date of the meeting.

2. If you are the registered holder of your securities, which means that your name
appears in the company's records as a shareholder, the company can verify your
eligibility on its own, although you will still have to provide the company with a written
statement that you intend to continue to hold the securities through the date of the
meeting of shareholders. However, if like many shareholders you are not a registered
holder, the company likely does not know that you are a shareholder, or how many
shares you own. In this case, at the time you submit your proposal, you must prove
your eligibility to the company in one of two ways:

i. The first way is to submit to the company a written statement from the "record”
holder of your securities (usually a broker or bank) verifying that, at the time
you submitted your proposal, you continuously held the securities for at least
one year. You must also include your own written statement that you intend to
continue to hold the securities through the date of the meeting of shareholders;
or

ii. The second way to prove ownership applies only if you have filed a Schedule
13D, Schedule 13G, Form 3, Form 4 and/or Form 5, or amendments to those
documents or updated forms, reflecting your ownership of the shares as of or
before the date on which the one-year eligibility period begins. If you have filed
one of these documents with the SEC, you may demonstrate your eligibility by
submitting to the company:

A. A copy of the schedule and/or form, and any subsequent amendments
reporting a change in your ownership level;

B. Your written statement that you continuously held the required number of
shares for the one-year period as of the date of the statement; and

C. Your written statement that you intend to continue ownership of the
shares through the date of the company's annual or special meeting.

c. Question 3: How many proposals may I submit: Each shareholder may submit no more than
one proposal to a company for a particular shareholders’ meeting.

d. Question 4: How long can my proposal be? The proposal, including any accompanying
supporting statement, may not exceed 500 words.

e. Question 5: What is the deadline for submitting a proposal?
1. If you are submitting your proposal for the company's annual meeting, you can in most

cases find the deadline in last year's proxy statement. However, if the company did not
hold an annual meeting last year, or has changed the date of its meeting for this year

http://www.law.uc.edw/CCL/34ActRls/rule14a-8.html 11/22/2005



-+ Rule 14a-8 -- Proposals of Security Holders Page 3 of 8

more than 30 days from last year's meeting, you can usually find the deadline in one of
the company's quarterly reports on Form 10- Q or 10-QSB, or in shareholder reports of
investment companies under Rule 30d-1 of the Investment Company Act of 1940.
[Editor's note: This section was redesignated as Rule 30e-1. See 66 FR 3734, 3759,
Jan. 16, 2001.] In order to avoid controversy, shareholders should submit their
proposals by means, including electronic means, that permit them to prove the date of
delivery.

2. The deadline is calculated in the following manner if the proposal is submitted for a
regularly scheduled annual meeting. The proposal must be received at the company's
principal executive offices not less than 120 calendar days before the date of the
company's proxy statement released to shareholders in connection with the previous
year's annual meeting. However, if the company did not hold an annual meeting the
previous year, or if the date of this year's annual meeting has been changed by more
than 30 days from the date of the previous year's meeting, then the deadline is a
reasonable time before the company begins to print and mail its proxy materials.

3. If you are submitting your proposal for a meeting of shareholders other than a
regularly scheduled annual meeting, the deadline is a reasonable time before the
company begins to print and mail its proxy materials.

f. Question 6: What if I fail to follow one of the eligibility or procedural requirements explained
in answers to Questions 1 through 4 of this section?

1. The company may exclude your proposal, but only after it has notified you of the
problem, and you have failed adequately to correct it. Within 14 calendar days of
receiving your proposal, the company must notify you in writing of any procedural or
eligibility deficiencies, as well as of the time frame for your response. Your response
must be postmarked, or transmitted electronically, no later than 14 days from the date
you received the company's notification. A company need not provide you such notice
of a deficiency if the deficiency cannot be remedied, such as if you fail to submit a
proposal by the company's properly determined deadiine. If the company intends to
exclude the proposal, it will later have to make a submission under Rule 14a-8 and
provide you with a copy under Question 10 below, Rule 14a-8(j).

2. If you fail in your promise to hold the required number of securities through the date of
the meeting of shareholders, then the company will be permitted to exclude all of your
proposals from its proxy materials for any meeting held in the following two calendar
years.

g. Question 7: Who has the burden of persuading the Commission or its staff that my proposal
can be excluded? Except as otherwise noted, the burden is on the company to demonstrate
that it is entitled to exclude a proposal.

h. Question 8: Must I appear personally at the shareholders' meeting to present the proposal?

1. Either you, or your representative who is qualified under state law to present the

http://www.law.uc.edw/CCL/34ActRls/rule14a-8.html 11/22/2005



" ‘Rule 14a-8 -- Proposals of Security Holders Page 4 of 8

proposal on your behalf, must attend the meeting to present the proposal. Whether

you attend the meeting yourself or send a qualified representative to the meeting in

your place, you should make sure that you, or your representative, follow the proper
state law procedures for attending the meeting and/or presenting your proposal.

2. If the company holds it shareholder meeting in whole or in part via electronic media,
and the company permits you or your representative to present your proposal via such
media, then you may appear through electronic media rather than traveling to the
meeting to appear in person,

3. If you or your qualified representative fail to appear and present the proposal, without
good cause, the company will be permitted to exclude all of your proposails from its
proxy materials for any meetings held in the following two calendar years.

i. Question 9: If I have complied with the procedural requirements, on what other bases may a
company rely to exclude my proposal?

1. Improper under state law: If the proposal is not a proper subject for action by
shareholders under the laws of the jurisdiction of the company's organization;

Not to paragraph (i)(1)

Depending on the subject matter, some proposals are not considered proper under
state law if they would be binding on the company if approved by shareholders. In our
experience, most proposals that are cast as recommendations or requests that the
board of directors take specified action are proper under state law. Accordingly, we will
assume that a proposal drafted as a recommendation or suggestion is proper unless
the company demonstrates otherwise.

2. Violation of law: If the proposal would, if implemented, cause the company to violate
any state, federal, or foreign law to which it is subject;

Not to paragraph (i)(2)

Note to paragraph (i)(2): We will not apply this basis for exclusion to permit exclusion
of a proposal on grounds that it would violate foreign law if compliance with the foreign
law could result in a violation of any state or federal law.

3. Violation of proxy rules: If the proposal or supporting statement is contrary to any of
the Commission's proxy rules, including Rule 14a-9, which prohibits materially false or
misleading statements in proxy soliciting materials;

http://www.law.uc.edu/CCL/34ActRlIs/rule14a-8.html 11/22/2005
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4. Personal grievance; special interest: If the proposal relates to the redress of a personal
claim or grievance against the company or any other person, or if it is designed to
result in a benefit to you, or to further a personal interest, which is not shared by the
other shareholders at large;

5. Relevance: If the proposal relates to operations which account for less than 5 percent
of the company's total assets at the end of its most recent fiscal year, and for less than
5 percent of its net earning sand gross sales for its most recent fiscal year, and is not
otherwise significantly related to the company's business;

6. Absence of power/authority: If the company would lack the power or authority to
implement the proposal;

7. Management functions: If the proposal deals with a matter relating to the company's
ordinary business operations;

8. Relates to election: If the proposal relates to an election for membership on the
company's board of directors or analogous governing body;

9. Conflicts with company's proposal: If the proposal directly conflicts with one of the
company's own proposals to be submitted to shareholders at the same meeting.

Note to paragraph (i)(9)

Note to paragraph (i)(9): A company's submission to the Commission under this
section should specify the points of conflict with the company's proposal.

10. Substantially implemented: If the company has already substantially implemented the
proposal;

11. Duplication: If the proposal substantially duplicates another proposal previously
submitted to the company by another proponent that will be included in the company's
proxy materials for the same meeting;

12. Resubmissions: If the proposal deals with substantially the same subject matter as
another proposal or proposals that has or have been previously included in the
company's proxy materials within the preceding 5 calendar years, a company may
exclude it from its proxy materials for any meeting held within 3 calendar years of the
last time it was included if the proposal received:

i. Less than 3% of the vote if proposed once within the preceding 5 calendar
years;

http://www.law.uc.edw/CCL/34ActRls/rule14a-8.html 11/22/2005



- Rule 14a-8 -- Proposals of Security Holders Page 6 of 8

ii. Lessthan 6% of the vote on its last submission to shareholders if proposed twice
previously within the preceding 5 calendar years; or

ili. Lessthan 10% of the vote on its last submission to shareholders if proposed
three times or more previously within the preceding S calendar years; and

13. Specific amount of dividends: If the proposal relates to specific amounts of cash or
stock dividends.

j. Question 10: What procedures must the company follow if it intends to exclude my proposal?

1. If the company intends to exclude a proposal from its proxy materiais, it must file its
reasons with the Commission no later than 80 calendar days before it files its definitive
proxy statement and form of proxy with the Commission. The company must
simultaneously provide you with a copy of its submission. The Commission staff may
permit the company to make its submission later than 80 days before the company
files its definitive proxy statement and form of proxy, if the company demonstrates
good cause for missing the deadline,

2. The company must file six paper copies of the following:
i. The proposal;

ii. An explanation of why the company believes that it may exclude the proposal,
which should, if possible, refer to the most recent applicable authority, such as
prior Division ietters issued under the rule; and

iii. A supporting opinion of counsel when such reasons are based on matters of
state or foreign law.

k. Question 11: May I submit my own statement to the Commission responding to the
company's arguments?

Yes, you may submit a response, but it is not required. You should try to submit any response
to us, with a copy to the company, as soon as possible after the company makes its
submission. This way, the Commission staff will have time to consider fully your submission
before it issues its response. You should submit six paper copies of your response.

I. Question 12: If the company includes my shareholder proposal in its proxy materials, what
information about me must it include along with the proposal itself?

1. The company's proxy statement must include your name and address, as well as the
number of the company's voting securities that you hold. However, instead of providing
that information, the company may instead include a statement that it will provide the
information to shareholders promptly upon receiving an oral or written request.

http://www law.uc.edu/CCL/34 ActRls/rule14a-8 html 11/22/2005
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2. The company is not responsible for the contents of your proposal or supporting
statement.

m. Question 13: What can I do if the company includes in its proxy statement reasons why it
believes shareholders should not vote in favor of my proposal, and I disagree with some of its
statements?

1. The company may elect to include in its proxy statement reasons why it believes
shareholders should vote against your proposal. The company is allowed to make
arguments reflecting its own point of view, just as you may express your own point of
view in your proposal's supporting statement.

2. However, if you believe that the company's oppaosition to your proposal contains
materially false or misleading statements that may violate our anti- fraud rule, Rule
143a-9, you should promptly send to the Commission staff and the company a letter
explaining the reascons for your view, along with a copy of the company's statements
opposing your proposal. To the extent possible, your letter should include specific
factual information demonstrating the inaccuracy of the company's claims. Time
permitting, you may wish to try to work out your differences with the company by
yourself before contacting the Commission staff.

3. We require the company to send you a copy of its statements opposing your proposal
before it mails its proxy materials, so that you may bring to our attention any
materially false or misleading statements, under the following timeframes:

i. If our no-action response requires that you make revisions to your proposal or
supporting statement as a condition to requiring the company to include it in its
proxy materials, then the company must provide you with a copy of its
opposition statements no later than 5 calendar days after the company receives
a copy of your revised proposal; or

it. In all other cases, the company must provide you with a copy of its opposition
statements no later than 30 calendar days before its files definitive copies of its
proxy statement and form of proxy under Rule 14a-6.

Regulatory History

48 FR 38222, Aug. 23, 1983, as amended at 50 FR 48181, Nov. 22, 1985; 51 FR 42062, Nov. 20,
1986; 52 FR 21936, June 10, 1987; 52 FR 48983, Dec. 29, 1987; 63 FR 29106, 29119, May 28,
1998, as corrected at 63 FR 50622, 50623, Sept. 22, 1998

Return to top
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Page 1 of 1

UPS United States
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To see a detailed report for each package, please select the View package progress link.

Tracking Number

1.1Z 5A1 R46 01 9106 826 3
2 Visw package progress

Status

Delivered

Delivery Information

Delivered on:

Delivered to:
Service Type:

Nov 25, 2005
9:45 A.M.
DOVER, MA, US
NEXT DAY AIR

Tired of Re-Typing Tracking Numbers?
Save the tracking numbers of undelivered packages for faster access to tracking information.

ElSave Tracking Mumbers

Tracking results provided by UPS: Dec 19, 2005 11:20 A.M. Eastern Time (USA)

NOTICE: UPS authorizes you to use UPS tracking systems solely to track shipments tendered by or for
you ta UPS for delivery and for no other purpose. Any other use of UPS tracking systems and

information is strictly prohibited.

Copyright ©® 1994-2005 United Parcel Service of America, Inc. All rights reserved.
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UPS CampusShip: Shipment Receipt Page 1 of 1

Shipment Receipt

(Keep this for your records.)

Transaction Date 23 Nov 2005

Address Information

Ship To: Shipper:

RAYMOND B. RUDDY HOME OFFICE PLAZA 1
26 ROLLING LANE DELILAH MADDEN
DOVER MA 02030-2446 6142495986
Residential 1 NATIONWIDE PLAZA

COLUMBUS OH 43215

Shipment Information

Service: UPS Next Day Air

Shipping: e **20;53

Package Information

Package 1 of 1

Tracking Number: 1Z5A1R460191068263
Package Type: UPS Letter

Actual Weight: Letter

Billable Weight: Letter

Disb. Code: 040600

Billing Information

Payment Method: Bill Sender: 5A1R46
Total: All Shipping Charges in USD *%20.53

Note: The displayed rate is for reference purposes and does not include applicable taxes.

* For delivery and guarantee information, see the UPS Service Guide. To speak to a customer service representative,
call 1-800-PICK-UPS for domestic services and 1-800-782-7892 for international services.

** Rate may contain a fuel surcharge.
Responsibility for Loss or Damage

Uniess a greater value is recorded in the declared value field as appropriate for the UPS shipping system used, the
shipper agrees that the released value of each package covered by this receipt is no greater than $100, which is a
reasonable value under the circumstances surrounding the transportation. If additional protection is desired, a shipper
may increase UPS's limit of liability by declaring a higher value and paying an additional charge. UPS does not accept
for transportation, and shippers are prohibited from shipping, packages with a vaiue of more than $5,000 when the
package is shipped as a result of a request for service made through the Internet by a shipper who has a UPS Internet
shipping account only. The maximum liability per package assumed by UPS shall not exceed 45,000, regardless of the
value in excess of the maximum. Claims not made within nine months after delivery of the package (sixty days for
international shipments), or in the case of failure to make delivery, nine months after a reasonable time for delivery has
elapsed (sixty days for international shipments), shall be deemed waived. The entry of a C.0.D. amount is not a
declaration of value for carriage purposes. All checks or other negotiable instruments tendered in payment of C.0.D.
will be accepted by UPS at shipper's risk, UPS shall not be liable for any special, incidental, or consequential
damages.All shipments are subject to the terms and conditions contained in the UPS Tariff and the UPS Terms and
Conditions of Service, which can be found at www.ups.com.

https://www.campusship.ups.com/cship/create? ActionOriginPair=print___ PrinterPage&PrinterID=SVM... 12/19/2005



STRATEGIC DIRECTION. A LasTING LEgaAcCyY.

EXHIBIT D

Via UPS Overnight

CALIBRE December 12, 2005

Mr. Thomas E. Barnes

Nationwide Financial Services, Inc.
One Nationwide Plaza

Columbus, OH 43215-2220

Dear Mr. Barnes:

[ am Raymond Ruddy’s financial advisor. Please let this letter serve as
confirmation that Raymond Ruddy has continuously owned 140 shares of
Nationwide Financial Services, Inc. stock since January 24, 2003. These shares are
now worth approximately s6,000.

I have delayed delivery of this letter beyond the date mandated in your November
23, 2005 letter to Mr. Ruddy. Please advise whether you will accept Mr. Ruddy’s
proposal for inclusion in Nationwide's 2006 proxy statement. [ thank you in
advance.
2?

John H. Biebel

John H. Biebel, J.D., CFP®
Director, Client Management
john.biebel@calibre.com

Enclosures

cc: Raymond B. Ruddy

Soo South Street - Suite 193, Waltharmn, MA 02453, Tel 781.893.8030, Fax 781.891.4088, www.calibre.com

196416_1.D0OC
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" from Jack Malloy to John Biebel at Thu 12/1/2005 2:52 PM 2/4

November 23, 2005

Raymond B. Ruddy

28 Roliing Lane

Dover, MA 02030

Vik OVERNIGHT COURIER

Dear Mr. Ruddy:

Werhave received your letter, dated November 14, 2005, requesting that the proposal outlined in your
lefter be included in the 2006 proxy statement of Nationwide Financial Services, Inc. (the "Company™),
AS you ame aware, your proposal must satsly the requiremients of Rule 14a-8(b) of the Securities
Exchange Act of 1934, as amended. Ons of the recuirements of Rule 143-8(h) is that & sharehgider
must demonsbrate he or she has continuously held at least $2,000 (h markst value of the Company's
shares for at lemst one year as of the date the proposal is submitted. Whilke your letter states that you
have hald 140 shares of the Company's common stock for over ore year, your shares are not held of
record. in your name. As a result, the Company cannot determine whether you have satistied the
minimum gwnerstip requiremeants of Rule 14a-8(b)(2). Pursuant to Rule 14a-8(b)(2), a shareholder
must prove to the Company his or her eligibility to make a proposal by demmonstrating ownership of his
or her shares in one of the fullowing two ways:

i, Submit to the Company a wiitten statement fiom the record helder of your shares
(most likely your broker or bank) verifying that, at the time you submittad your
sroposal on November 14, 2005, you continuously held your shares lor at ieast one
year. Rule 14a3-8(b}{2){l) also requires that you include a written statement in your
proposal that you intend to continue to hokd ‘your shares through the dafe of the
annual meatng of sharshoiders, which we ackriowiedge was dene in your letter.

il Submit fo the Comgpany a cogy of a Schedule 13D, Schedule 13G or Form 3, 4, or §
that you filed with the Securitles and Exchange Commission (the *SEC") reflecting
your owiiership of tne shares as of of belore the date on winch the ore-vear eligihility
penod began, tegether with a witien stalement meeting the requirements of Rule
143-8(b){2)(1)(B) and {C). Since yau tave not fled 2 Schedule 13D, Schedule 13G or
o 3, %, or §owith e SEC, s manner of demonstreling wwnership of your
securities is not applicablke.

in oider to rmeet he requinemerts of Rule 142-8(b}2), you must provide the Company 3 wiritien
staternant from the record holder of your shares as described under paraaraoh (i) abave within 14
calendar days of your receipt of this nolice.  This means that your response must be postmarked or
submitted to the Company etectronically on or before Decemnber 8, 2005,

For your reference, | have included a copy of Rule 14a-8 with this letter. !t you have any questions,
please contact my office.

Sincarely,

o (T

(/ L
Thoiras €. Barnes
Vice President ~ Assistant to the CEQ and Sécratary
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DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.



February 21, 2006

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Nationwide Financial Services, Inc.
Incoming letter dated December 21, 2005

The proposal relates to charitable contributions.

There appears to be some basis for your view that Nationwide may exclude the
proposal under rule 14a-8(f). We note that the proponent appears to have failed to
supply, within 14 days of receipt of Nationwide’s request, documentary support
indicating that he satisfied the minimum ownership requirement for the one-year period
as of the date that he submitted the proposal as required by rule 14a-8(b). Accordingly,
we will not recommend enforcement action to the Commission if Nationwide omits the
proposal from its proxy materials in reliance on rules 14a-8(b) and 14a-8(f).

Sincerely,

Nl i3S

Mary Beth Breslin
Special Counsel



